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Name of Offering (O check if this is an amendment and name has changed, and indicated change.)

Tweedy, Browne Interoational Partners LLC - Offering of Interests

Filing Under (Check box(cs) that apply): O Rule 504 O Rule 505 B Rule 506

Type of Filing: B New Filing 00 Amendment

O Section 4(6) 0O ULCE

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (€1 check if this is an amendment and name has changed, and indicate change.)
Tweedy, Browne Interoational Partners, LLC

_ Address of Executive Offices {Number and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Address of Principal Business Operations (Number and Street, City, State, Zip Code)
(if different from Executive Offices)

Telephone Number
(212) 2160600
Telephone Number

09035230

Brief Description of Business:
To operale as a private investment fund. ~
Type of Business Crganization

O corporation 3 limited parmership, already formed <] other (please specify): limited liability company

O business trust O timited partnership, to be formed

Month

Actual or Estimated Date of Incorporation or Organization; | [ | 5 I | 9 I 8 | X Actual O Estimated

Jurisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

o [ |

I

GENERAL INSTRUCTIONS Note: Note: This is & special Temporary Form D (17 CFR. 239.500T) that is available to be filed instead of Form D (17CFR 239.500)
anly to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after
September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500} but, ifit
does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issucrs making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 us.C.

T7d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Secarities an‘d o
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is

due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Sccurities and Exchange Commission, 100 F Street, N.E., Washington, D.C, 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy

of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repart the name of the issuer and offering, any changes lheretg. the
information requested in Part C, and any material changes from (he information previously supplicd in Parts A and B. Part E and the Appendix need not be filed with

the SEC.
Filing Fee: There is no federal filing fec.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and
that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where salcs arc 1o b, or have been
made. Ifa state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in rccordance with state law. The Appendix to the notice constitutes a past of this notice and must be completed,

ATTENTION

Failure 1o file notice in the appropriate states will not result in a loss of the federa) exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972(9-08) Persons who respond to the coilection of information contained in this form are not required 1o respond 1of8
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o T T O AL BASICIDENTIFICATIONDATA™ 7 T o S

2 Enter the information requested for the following:

®  Each promoter of the issuer, if the issuer has been organized within the past five years;
®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
®  Each executive officer and director of corporate issucrs and of corparate general and managing partners of partnership issuers; and
®  Each genera) and managing partner of partnership issuers.
Check Box(es) that Apply: O promoter 3 Beneficial Owner O Executive Officer O Director [ Manager

Full Name (Last name first, if individual}
Tweedy, Browne Company LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Check Box(es) that Apply: ] Promoter O Beneficial Ovmer 3 Executive Officer B Director O investment Manager

Full Name (Last name first, if individual)

Browpe, Christopher H.

Business or Residence Address  (Number and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Check Box(es) that Apply: O Promoter O Bencficial Owner [0 Exccutive Officer Bl Director [ General and/or
Managing Partner

Full Mame (Last name first, if individual)

Browne, William H.

Business or Residence Address (Number and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Check Box(cs) that Apply: O Promoter O Bencficial Owner O Executive Officer B Director O Generzl and/or
Managing Partner

Full Name {Last name first, if individual)

Spears, John D,

Business or Residence Address  (Wumber and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Check Box(es) that Apply: O Promoter O Beneficial Owner O Exccutive Officer B Director O General endfor
Muanaging Partner

Full Name (Last name first, if individual)

Shrager, Thomas H.

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Check Box(cs) that Apply: O Promoter O Beneficial Owner O Executive Officer Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Wryckefl, Jr., Robert Q.

Business or Residence Address  (Number and Street, City, State, Zip Code)

350 Park Avenue, New York, New York 10022

Check Box(es) that Apply: O Promoter O Beneficial Qwner O Executive Officer O Director [0 General andfor
Managing Partner

Ful} Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Codc)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this OTETINGT .....oovvverricciiin st (] &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any indiVIQUAIT ..ot S $1.000,000*
* (The Investmeni Manager, in its sole discretion, may accept subscriptions in smaller amounts.}
Yes No
3. Does the offering permit joint ownership of & SINEIE URIT coooomemiier i 4] o

4.  Enter the information requested for cach persen who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC andfor with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

NONE
Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs

(Check “All States™ or check individual SIAIES) ......ooiiiiiiiiriisierirnr e b e aa e n s b b E LR E T s TR e O All States
[AL] [AK] [AZ] [AR] [CA)} [COY [CT) [DE] DC) [FL] [GA] [HD (D
[IL] [IN] [1A] [Ks] [KY] [LA] ME] iMD} [MA]  [MI] N MS) {MO]
MT] [NE] [NV] [NH] (NN NM]  [NY] [NC] [ND) [OH] [OK] [OR] [PA}
iRI) [5C) [SD] {TN) [TX] [uT] IVT] [VA] wa]  [wv] (W] (wY] [PR]

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Iniends to Solicit Purchasers

{Check “All States” or cheek individual SIAIES) «.ovvieiiiriiaiiisrirsrer s e e e e 0 Al States
[AL] [AK] [AZ] [AR] [CA) (o) [CTl [DE} [DC} [FL] [GA) [HI) [iD]
{L) [N} (1A] (XS] [KY] [LA] [ME] {MD]  [MA]  [MI} [MN]  [MS] [MC]
(MT] (NE] [NV} [NH] NI [NM] INY]  [NC] [ND] [OH] [OK] [OR] [PA)
[RI] (5C) [SD) [TN] {Tx] [uT] [VT] VAl (wa]  [wv]  [Wi] Wyl [PR]

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All SIALes™ 0f Check INAIVIAUAE SIAIES) 1uvuvieseereeseraresestsessorssisesssnsssraressstaserbansrassrmssaass oo cas oo se s bn s rEs eSSt [ All States
[AL) [AK] [AZ] [AR] [CA} (Co} [CT] [DE] (DC) [FL} [GA] {HI [iDj
[TL] 1IN] [1A} [KS] [KY] fLA) [ME]  [MD}  [MA]  [Mi) (MN]  [MS] MO)
MT] [NE} [NV] [NH) NI Ml [NY]  [NC] [ND] [CH] [CK] [OR) [PA]
[R1] [8C] [SD) [m™] [TX] [ur] (VT [VA] (WAl [WVv] W] (wyl  [FR]

(Use blank sheet, or copy and use additional copies of this sheet, as nccessary.}
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" C: OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS - .

Enter the aggregate offering price of securities included in this offering and the totat amount already sold. Enter

“ if answer is “none” of “zero.” If the transaction is an exchange offcring, check this box [ and indicate in
the cotumns below the amounts of securities offered for exchange and already exchanged.

Aggregatc
Type of Security Offering Price (1)

Equity ... $ 0

0 commaon
L
§ 0
$ 200,000,000
$ 200,000,000

Convertible Securitics (including warrants)................
Other (specify) limited liability company interests. .....oooncniinciiens

TOURY ..o vt et e oot et mb e SRR TR g e BB REAE TRRRE
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total Jines. Enter 0" if
answer i5 “none™ or “zero.”

Number
investors {2)
ACCTEUTIE [IVESIOIS ..ovivivvresrvrecseemre e eeese e tres e oo csbost s s b e e s s e s s bt A 0 34
0
NiA

NON-BCCTEdIted TVESIOTS .. c...ceoiscriiccireremerreesssreresssass seses st s aee bbb errs s g bt s b s e
Total (for filings under RUIE 504 ONIYY.ovurureirraecriimae st ettt e e

Answer also in Appendix, Column 4, if filing under ULOE,

If this filing is for an offering under Rule 504 or 505, enter the information requested for atl securitics sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify sccurities by type listed in Part C - Question 1.

Type of offering Type of Security

Regulation A .. N/A

TOURY oo oseteit et srear s e ae e aras e e s e bt s b A b R e g e b RS R N/A

a.  Fumish a statement of all expenses in connection with the issuance and distribution of the securitics in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies, If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate.

Transfer Agent’s Fees.......vue...

Printing and Engraving Costs ...

LERAT FEES ....ocoeoorereeesmteeasiessasnes st mt s et s s 8140248856408 584421 P RS T

ACCOUNIRE FEES ..ot sirs e st es asas 081 8BRS R e 0L SRR R A

ENGINEETING FEES ...ouuievsisituasisiiisesirsvessese s onseassssesss et e sss e 21 424 RE 2 71470 8 5240 AR R L

Sales Commissions (specify finders’ fees SEParately)........ccov i e e bbb s s

HRERRRXA

Other Expenses (identify) {marketing, travel, regulatony filing fE85)....ocvemvorrrcrmrrmsmmsmiscsstiastrissimsreess s s cniss s ser st

(4]

TOAL ..o ae e e et e et et s A T T TS T sne e er e as

(1) The Issuer is offering an indcfinite ameount of Interests. The total aggregate amount is estimated solely for the purpose of this filing.
(2) The number of investors and the total amount sold may reflect U.S. and non-U.5. investors.
{3) Estimated to reflect initial costs only.

40f8

Amount Already
Sold (2)

s 0
L

$ 0
$ 0

$63,170,601 87
$63,170,601.87

Aggregate
Dollar Amount
of Purchases {2)

$63,170,601.87
$ 0
$ NA

Dollar Amount
Sold

N/A
N/A
N/A
N/A

' e

5,000
50,000
5,000

¢

0
10,000
70,000 (3)

L I I I R .




C. OFFERING PRICE, NUMBER OF ' INVESTORS, EXPENSES AND USE OF PROCEEDS.

b.  Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total cxpenses furnished in response to Part C - Question 4.a. This difference is the ad_}usted Bross proceods 1o $ 199,930,000

the issuer.”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box 1o the
ieft of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set

forth in response to Pant C - Question 4.b above.

Payments to
Officers,
Directors, and Payments

Affiliates to Others
SAIATIES AN FECS ..vv vt esres s s rs e ses s e cmsres eecass b e e et s e e e RS v SRR s s 5 @) os o
PUTCRASES OF FEAL ETBLE.....v-errcresreeseessemesrsessrresesseeesesssss e seerssoeseesameeserseeess osetsssssseresssssssrermeses 1 9 os o
Purchase, rental or Icasing and instaliation of machinery and eqUIPMENL..........cocvrivmerminine v inmene st ssressinsas Os os o0
Construction or leasing of ptant buildings and faCililies .......ccocciiniicsimiieir s e et s Os o Os o
Acquisition of other businesses (including the velue of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant {0 8 METGET)....vimvriimvrrreeenens Oos o oOs o
Repayment 0f MACBICANESS ....c.vvvvverervereeve s s st osrss e scrss s brs st st st serassserms e sbae e s aaE e saE s os o os o
WOTKING CAPIEAI ..err e v seessecsesimsssssssssssssssssissrssssssssesssseesesssenssssssessnssessnsesnnennses 1§ 0 gs o
Other {Specify): INVESINENt CADHAL ... eoessscssrirsssnsensmssserrssrsesmsssescscsssserirscsnserncss. 0 B3 $ 199,930,000
CORITIN OIS e eers oo sees e s ssceessessssssssssssssseassse s snssssmersssesssssssessersssesissincrs B $ () B2 $ 199,930,000
Total Payments Listed (COIMN 101215 AdAed).........oocrmceicevessim st st sssssnss s s srsssress st snassss X $ 199,930,000

(4) The Investment Manager may be cntitled to a management fee as calculated in the relevant offering memorandum.

‘D, FEDERAL SIGNATURE ¥

The issucr has duly caused this notice 1o be signed by the undersigned duly authorized person. I this notice is filed under Rule 503, the following stgmm:re constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pursuant (o paragraph (b)X2) of Rule 502.

Issuer (Print of Type)

Tweedy, Browne International Partoers LLC

Signature

F4

Date

X/ /2 March 10, 2009

1

Name of Signer (Print or Type)

By: Tweedy, Browne Company LLC, Manager

" William I Browne

Title of Signer (Print or Type)

Authorized Person

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

ATTENTION
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- E.’STATE SIGNATURE "

1. lsany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ... O (|
Sec Appendix, Column 5, for state response. NOT APPLICABLE

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at

such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be cntitled to the Uniform limited Offc.rin_g, Exernption
(ULOCE) of the state in which this notice is filed and understands that the issuer claiming the availability of this cxemption has the burden of establishing that these

conditions have been satisfied. NOT APFLICABLE

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized person,

Issuer (Print or Type)} i Signature Date
Tweedy, Browne Interoational Partuel!s LLC %;/ A / 2 . March 10, 2009
Name (Print or Type) Title (Primt o1 Type)
By: Tweedy, Browne Company LLC, Mapager Authorized Person
" Wilkem £ B
PV 1 i L

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manuatly
signed. Any copies not manually signed must bs photocopies of the manually signed copy or bear typed or printed signatures.
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B S aglT e APPENDIXC T P
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {Part C-Item 1) (Pan C-Item 2} (Part E-ttem 1)
$200,000,000
aggregate dollar
amount of Limited Number of Number of
Liability Company Accredited Non-Accredited
State Yes No Interests Iavestors Amount Investors Amount Yes No
AL
AK
AZ
AR
CA X see above 8 $13.390,651.89 NIA N/A N/A N/A
co X see ubove 1 $1,208,163.68 N/A N/A NI/A N/A
CT X see above 2 §3,896,453.12 N/A N/A N/A N/A
DE
DC
FL X see above 1 $3,691,143.83 N/A N/A N/A NIA
GA
Hl
D
i
1L
IN
1A .
KS
KY
LA
ME
MD X see above 1 $3,050,138.81 N/A N/A NIA NIA
MA 1
Ml
MN X see above 1 $4,580,597.91 N/A N/A N/A NIA
MS X see above 1 $867,115.28 N/A N/A N/A N/A
MO
MT
NE
7of8




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and sggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

(Pant B-ltem 1)

(Part C-liem 1)

(Part C-ktem 2)

(Part E-Item 1}

$200,000,000
aggregate dollar
amount of Limited Number of Number of
Liability Company Accredited Non-Accredited
State Yes No Interests Investors Amovnt Investors Amount Yes No
NV
NH
NJ X see above 3 $4,450,037.03 N/A N/A N/A N/A
NM
NY X see above 7 $11,481,906.61 N/A N/A NIA N/A
NC X sec above 1 $4,002,809.61 N/A N/A N/A N/A
ND
OH :
oK !
OR I
PA X see above 1 §6,018,686.50 N/A N/A N/A NIA
RI
sC
SD
N X see a1bove 1 $371,691.92 N/A N/A NiA N/A
TX X see above 3 $3,403,71%9.14 N/A N/A N/A N/A
uTr
VT
VA
WA
WV
had | X set above 1 $1,722,244.64 N/A N/A N/A N/A
WY
PR
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